
LAW OFFICES OF
LOUIS E. GlTOMER

Louis E. GrroMBR A THE ADAMS BUILDING, SUITE 301
LOU_GITOMER@VERIZON.NET ' • 600 BALTIMORE AVENUE

TOWSON, MARYLAND 21204-4022
•i i'D *nn~ • (202)466-6532

• April 18,2007 • FAX (4io> 332-osss

Honorable Vernon A. Williams MMBMBHIft
Secretary
Surface Transportation Board ADD 1 0 W -? A 1 PM
Washington, DC 20423 ' - OT 10 w * « I rw

Dear Secretary Williams: ' . • SURWCE TRANSPORTATION BOARD

I have enclosed for efiling the document described below, to be recorded pursuant
to49U.S.C.§1130i.

The document is a Memorandum of Lease and Lease Amendment, a primary
document, dated as of March 21,2007. We request that this document be given the next

- available recordation number. •

The names and addresses of the parties to ,the Memorandum of Lease and Lease
Amendment-are: •

Lessor:

GATX Rail Locomotive Group, L.L.C.
Four Embarcadero Center, Suite 2200
San Francisco, CA 94111

Lessee: • .

Progressive Rail, Inc. •
21778 Highview Avenue
Lakeville, MN 55044

A description of the equipment covered by the Memorandum of Lease and Lease
Amendment consists of one SD38-2 locomotive numbered LLPX 2806.



Honorable Verrion A. Williams
April 18; 2007
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A'fee of $34.00 is enclosed. Please return'one copy to:

.Louis E. Gitomcr
'600 Baltimore Avenue, Suite 301 . .
Towsori,MD2l204

A short summary of the document to appear in the index follows: a Memorandum
of Leaseland Lease Amendment between G ATX Rail Locomotive Group, L.L.C., Four
Embarcadero Center, Suite 2200, San Francisco, CA 94.1'11, and Progressive Rail, Inc.,
21-778 Highview Avenue, Lakeville, MN 55044, covering o'ne SD38-2 locomotive
numbered LLPX 2806.

Enclosure
E. Gilomer
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MEMORANDUM OF LEASE AND LEASE AMENDMENT

dated as of March 21,2007

between

GATX'RAIL LOCOMOTIVE GROUP, L.L.C.,

as Lessor,

PROGRESSIVE RAIL, INC.

as Lessee,
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MEMORANDUM OF LEASE AND LEASE AMENDMENT

THIS MEMORANDUM OF LEASE AND LEASE AMENDMENT is made and entered into as
of March 21, 2007, between GATX RAIL LOCOMOTIVE GROUP> L.L.C., formerly known as
Locomotive Leasing Partners, L.L.C. ("Lessor"), Four Embarcadero Center, Suite 2200, San
Francisco, CA 94111, and PROGRESSIVE RAIL, INC. ("Lessee"), 21778 High View Ave.,
Lakeville, MN 55044, with reference to the"following:

1. Pursuant-to a certain Locomotive Lease Agreement dated as of June 28, 2004,
between Lessor and Lessee (the "Lease Agreement") Lessor has agreed to lease to
Lessee, and Lessee has agreed to lease from Lessor, the locomotive described on
Exhibit A attached hereto (the "Unit").

2. The Lease Agreement was amended pursuant to Amendment No. 2 to Locomotive
Lease Agreement dated as of March 20, 2007 between Lessor and Lessee to

• modify certain rights of Lessor thereunder relating to the return of the Unit at the
expiration of the Lease.

3. Lessee hereby confirms that Lessor has a first priority security interest in the Unit.

4. This Memorandum of Lease and Lease Amendment may be executed in any
number of counterparts, each executed counterpart constituting an original but all
together only one Memorandum of Lease Amendment,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed or caused this Memorandum
of Lease and Lease Amendment to be executed as of the date first above written.

GATX RAIL LOCOMOTIVE GROUP, L.L.C.,
as Lessor

By: CvU2
Name: £
Title: \P

PROGRESSIVE RAIL, INC
as Lessee s
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State of California )
)

County of S an Francisco )

On March 30, 2007 before me, Nicholette Marls, Notary Public, personally
appeared Eileen Raphael, personally known to me, or proved to me on the basis of
satisfactory evidence, to be the person whose name is subscribed to the within instrument
and acknowledged to me that she executed the same in her authorized capacity, and that
by her signature on the instrument the person, or the entity upon behalf of which the
person acted, executed the instrument.

Witness my hand and official seal.

Notary Public
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STATE OF
) SB.

COUNTY OF

On this £i.fday of A^LL-,^007. before me, fc*. iMK^? the undersigned Notary
Public, personally appeared~IjvV**.G^v>iavat' personally known to me to be the person
who executed the within instrument asN*c£ ftUqEOdA.7 oty on behalf of ihe corporation
therein named, and acknowledged to me that the corporation executed it.

T1MWIENS
NOnMyMUC-MNNESOTA

My commission expires:

. fit-31-IP

Notary Public
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EXHIBIT A
MEMORANDUM OF LEASE AND LEASE AMENDMENT

DESCRIPTION OF UNIT AND REPORTING MARK

One SD38-2 locomotive with road number PCJR 42, formerly LLPX 2806


